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INTERSTATE COMMERCE COMMISSION
January 8, 1981

Chicago and NorthWestern Transportation Company
Reconstruction and Conditional Sale Financing

14-1/2% Conditional Sale Indebtedness Due January 1, 1994

Dear Ms, Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, enclosed for filing and
recordation on behalf of Chicago and North Western Trans-
portation Company are counterparts of the following:

(1) Reconstruction and Conditional Sale Agree-
ment dated as of December 15, 1980, between Mercantile-
Safe Deposit and Trust Company, as Agent, Chicago and
North Western Transportation Company and The Connecticut
Bank and Trust Company, as Trustee;

(2) Transfer Agreement dated as of December 15,
1980, between The Connecticut Bank and Trust Company,
as Trustee, and Mercantile-Safe Deposit and Trust
Company, as Agent;

(3) (a) Lease of Railroad Equipment dated as
December 15, 1980, between Chicago and North Wester;
Transportation Company and The Connecticut Bank
Trust Company, as Trustee; CD
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(b) Assignment of Lease and Agreement dated
as of December 15, 1980, between The Connecticut Bank
and Trust Company, as Trustee, and Mercantile-Safe
Deposit and Trust Company, as Agent; and

/y (4) Hulk Purchase Agreement dated as of Decem-
' ber 15, 1980, between The Connecticut Bank and Trust

Company, as Trustee, and Chicago and North Western
Transportation Company.

The addresses of the parties to the above
documents are:

Vendee-Lessor-Buyer:

The Connecticut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

Builder-Lessee-Seller:

Chicago and North Western Transportation Company
400 West Madison Street
Chicago, Illinois 60606

Vendor-Agent:

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

Please file and record the above documents and
index them under the names of the Vendee-Lessor-Buyer,
the Builder-Lessee-Seller and the Vendor-Agent.

The equipment covered by the above document is
listed in Schedule A of the Reconstruction and Conditional
Sale Agreement.



Enclosed also is our check in the amount of
$200 for the required recordation fee. Please stamp
all copies of the enclosed documents with your recorda-
tion number, retain one copy of each for your files and
return the remaining copies to me.

Thank you for your assistance.

Jeffrey M..Stein " '
As Agent for Chicago and North
Western Transportation Company

Ms. Agatha Mergenovich,
Interstate Commerce Commission,

Washington, D. C. 20423

Encls.
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interstate Cwnmero Comrafefcion 1/12/81
i, 3B.C. 20423

OFFICE OF THE SECRETARY

Jeffrey M. Stein . • '. ..

Cravath, Swaine, & Moore
• .: "• • •' '

(toe Chase Hanhaitan

Dear gip:

The enclosed document (s) was recorded pursuant to the provi-

sions of Section 11303fof the Interstate Commerce Act, 49 U.S.C.

11303, on 1/12/81 at , and assigned re

recordation number (s). , 13786-0 * 12786-D

Sincerely yours,

Agatha L. Mergen'ovich
Secretary

Enclosure(s)

SE-30
(7/79)
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.INTERSTATE COMMERCE COMMISSION

[CS&M Ref . 2044-073]

HULK PURCHASE AGREEMENT

Dated as of December 15, 1980

Among

THE CONNECTICUT BANK AND TRUST COMPANY,
not in its individual capacity but

solely as Trustee,

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,

NORTH WESTERN LEASING COMPANY

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
not in its individual capacity but

solely as Agent.



HULK PURCHASE AGREEMENT dated as of
December 15, 1980, among THE CONNECTICUT
BANK AND TRUST COMPANY, a Connecticut

~, banking corporation, not in its individual
capacity but solely as trustee (the "Buyer")
under a Trust Agreement dated as of the date
hereof (the "Trust Agreement") with IPCC
CAPITAL CORP. (the "Owner"), CHICAGO AND
NORTH WESTERN TRANSPORTATION COMPANY, a
Delaware corporation (the "Seller"), NORTH
WESTERN LEASING COMPANY, a Delaware corpo-
ration ("Leasing") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, a Maryland
banking corporation, not in its individual
capacity but solely as agent (the "Agent")
under a Participation Agreement dated as of
the date hereof (the "Participation Agree-
ment") .

The Seller and Leasing each own the used railroad
equipment set forth in Annex I hereto opposite its respec-
tive name (such equipment owned by each of the Seller and
Leasing, respectively, being hereinafter called "its
Hulks", and collectively the "Hulks"). The Seller and
Leasing will each sell its Hulks and the Buyer will pur-
chase the Hulks for the purchase price set forth in Annex I
hereto (the "Hulk Purchase Price"). The Buyer will grant
to the Agent security title in the Hulks pursuant to a
Transfer Agreement dated as of the date hereof (the
"Transfer Agreement"). The Hulks will be redelivered to
the Seller for reconstruction in accordance with a Recon-
struction and Conditional Sale Agreement dated as of the
date hereof (the "RCSA") between the parties hereto. The
Agent will transfer its interest in the units to the Buyer
upon completion of reconstruction, reserving a security
interest therein.

In consideration of the agreements hereinafter
set forth, the parties hereto agree as follows:

1. De1ivery of Hu1ks. The Seller and Leasing
will each from time to time deliver its Hulks to an autho-
rized representative of the Buyer at such point or points
within the United States of America as shall be specified
by the Seller. On or prior to the date of delivery of any
Hulk, the documents referred to in subparagraphs (a), (b),
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(d) and (e) of Paragraph 4 hereof shall be delivered to
the Buyer and Agent with respect to such Hulk. The Buyer
hereby appoints the Seller (and any agent or employee
thereof designated by the Seller) as its agent for accep-
tance of the Hulks; provided, however, that the Seller is
not authorized to accept delivery of any Hulk (i) prior to
the First Delivery Date (as defined in the Participation
Agreement), (ii) that cannot be reconstructed in accordance
with the specifications provided in the RCSA on or before
December 15, 1981, (iii) after written notice from the
Buyer that such authority has been terminated; (iv) if the
Purchase Price (as defined in the RCSA) of such Hulk (when
reconstructed) when added to the Purchase Price of those
Hulks (when reconstructed) previously accepted would exceed
the Maximum Purchase Price specified in Article 3 of the
RCSA; or (v) after there has been any material adverse
change in the consolidated financial condition of the
Lessee as set forth in its ajudited balance sheet as of
December 31, 1979, and the related consolidated statements
of income, changes in financial position and retained
earnings for the year then ended, or in the business or
operations of the Lessee since December 31, 1979. The sale
and delivery of the Hulks pursuant to this Agreement shall
commence as soon as practicable and shall be completed on
or before December 15, 1981.

2. Noncompleted Hulks; Risk of Loss. If and
to the extent that any Hulks are not reconstructed and
accepted pursuant to the RCSA on or before December 15,
1981 (the "Noncompleted Hulk's"), the Seller agrees, as
agent for the Buyer, to sell the Noncompleted Hulks to a
party other than the Seller or any affiliate of the Seller,
on or before March 1, 1982, at the best cash price obtain-
able under the circumstances on an "as is, where is and
with all faults" basis in accordance with the Lessee's
normal procedures. On the earlier of the date of such sale
or March 1, 1982, the Seller will pay to the Buyer the net
proceeds from such sale up to the Purchase Price of such
Noncompleted Hulks. Any furjther net proceeds up to the
amount of the Seller's reasonable reconstruction expenses
(plus a reasonable overhead factor) with respect to such
Noncompleted Hulks shall be retained by the Seller. Any
net proceeds in excess of the Purchase Price and the
Seller's reasonable reconstruction expenses (plus a reason-
able overhead factor) with respect to such Noncompleted
Hulks shall be paid to the Buyer. If the net proceeds of
such sale are less than the Purchase Price of the Noncom-
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pleted Hulks, the Seller will, as liquidated damages for
failure to complete the reconstruction of the Noncompleted
Hulks as provided in the RCSA, pay to the Buyer on the
earlier of the date of such sale or March 1, 1982, an
amount equal to the difference. The Buyer agrees to
furnish to the Seller all such bills of sale, without
recourse or warranty, to enable the Seller to effect the
sale of the Noncompleted Hulks for the account of the Buyer
as aforesaid. Any payment to the Buyer pursuant to this
paragraph shall also include interest thereon at the rate
of 2% above the rate charged by Citibank, N.A., from time
to time to its prime commercial borrowers for loans of
90-day maturities (the "Prime Rate") from December 31,
1981, to such date of payment.

The Seller agrees to indemnify, protect, and hold
harmless the Buyer, the Owner, Leasing and the Agent from
and against all losses, expenses, damages, injuries,, lia-
bilities, claims, and demands whatsoever regardless of the
cause thereof, and expenses in connection therewith,
including but not limited to counsel fees and expenses,
patent liabilities and interest arising out of the recon-
struction of the Hulks, until completed Units are delivered
under the RCSA. The Seller further agrees to assume all
risk of loss, damage or destruction with respect to any
such Hulk until completed Units are delivered under the
RCSA. In addition, Seller will at all times until com-
pleted Units are delivered and accepted under the RCSA at
its own expense cause to be carried and maintained property
insurance in respect of the Hulks; provided, however, that
the Seller may self-insure such Hulks to the extent that it
self-insures similar equipment.

3. No Acceptance upon Default. Notwithstanding
anything to the contrary contained herein, the Buyer shall
have no obligation to accept any Hulk which is delivered
hereunder after (i) any event of default as defined in
Section 14.01 of the RCSA or any event (including the
commencement of any proceeding or the filing of any peti-
tion of the nature specified in subsections (c) and
(d) thereof) which with lapse of time, failure to take
affirmative action and/or demand could constitute an event
of default thereunder shall have occurred or (ii) the
Buyer shall have delivered written notice to the Seller
or Leasing that any of the conditions contained in Para-
graph 8 of the Participation Agreement have not been met
or waived.
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4. Payment of Purchase Price. The Buyer at the
times hereafter specified will pay to the Seller and Leasing,
as the case may be, the Purchase Price of each of its
Hulk in each group subject to all the terms and conditions
of this Agreement, including without limitation the receipt
by the Buyer of the following documents:

(a) the bill or bills of sale with respect to such
Hulks (the "Bill of Sale"), dated on or prior to the
date of delivery and acpeptance of such Hulk pursuant to
Paragraph 1 hereof, setting forth the quantity, descrip-
tion, the Seller's or Leasing's, as the case may be,
identifying numbers and place of delivery of such
Hulks and transferring title to such Hulks and war-
ranting that at the date thereof the Seller or
Leasing, as the case may be, had legal title to such
Hulks and good and lawful right to sell the same and
that title to such Hulks was free of all claims,
liens, security interests, security title and other
encumbrances of any nature whatsoever;

(b) a certificate or certificates of acceptance
(the "Hulk Certificate of Acceptance") signed by the
Buyer's authorized representative, stating that the
Hulks in such group have been delivered to and
accepted on behalf of trie Buyer;

(c) the Seller's or Leasing's invoice (the "Hulk
Invoice"), as the case may be, for such Hulks, setting
forth the Hulk Purchase Price thereof;

(d) a written opinion of counsel for the Seller
or Leasing, as the case may be, dated the date of the
Bill of Sale, addressed
stating that the Bill of

to the Buyer and the Agent and
Sale is valid and effective

to transfer and does transfer the Seller's or
Leasing's title, as the 'case may be, to such Hulks to
the Buyer, and that on such date title to such Hulks
was free of all claims, liens, security interests and
other encumbrances of the Seller or Leasing, as the
case may be, or anyone claiming through the Seller or
Leasing, as the case may be; and

(e) a satisfactory report from Wilmer & Pickering
with regard to a search of the Interstate Commerce
Commission files in respect of such Hulks.

Subject only to the
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Agreement and in Paragraph 8 of the Participation Agree-
ment, the Buyer will pay the Hulk Purchase Price of each
Hulk delivered and accepted as aforesaid to the Seller or
Leasing, as the case may be, either on (i) the Closing Date
relating to such Hulk fixed as provided in the RCSA or (ii)
December 31, 1981, whichever is earlier.

5. A s s ignment by Buyer. The Buyer may assign any
or all of its rights under this Agreement and/or any or all
of its rights to possession of any of the Hulks. Any such
assignment may be made by the Buyer without the assignee
assuming any of the obligations of the Buyer hereunder.
The Buyer, the Seller and Leasing acknowledge that such
assignment is contemplated. All of the rights.of the
Buyer hereunder shall inure to the benefit of the Buyer's
assigns.

6. L i a b i1it i e s o f P artie s. Notwithstanding the
delivery of any B i11 o f S a1e here u nder, the Seller and
Leasing each agree that all responsibility with respect to
its Hulks covered by such Bill of Sale, its use and opera-
tion and risk of loss thereof shall remain with the Seller
or Leasing until its Hulks are delivered to and accepted by
the authorized representative of the Buyer, and the Seller
and Leasing each agree to indemnify and hold the Buyer (in
both its individual and fiduciary capacities) harmless from
any claim made against the Buyer solely by reason of the
transfer of title to its Hulks or with respect to the
validity of such title, free from all claims, liens,
security interests, security title or other encumbrances
of any nature other than those of the Buyer at the time
of such delivery and acceptance. Upon such delivery and
acceptance, all responsibility and risk of loss with
respect to such Hulks shall pass to the Buyer. As of the
date of such delivery and acceptance, the Buyer shall be
unconditionally obligated to purchase such Hulks, without
any right to a reduction in or setoff against the price
thereof by reason of any past, present or future claims
against the Seller under this Agreement, the RCSA, the
Participation Agreement, the Lease (as defined in the
Participation Agreement) or otherwise.

7* Representations of Seller and Leasing. The
Seller and Leasing each hereby represent and warrant to the
Buyer, its successors and assigns, that this Agreement was
duly authorized by it and lawfully executed and delivered
for a valid consideration. Annex I and the footnotes
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thereto are an integral part of this Agreement and are
incorporated by reference herein.

8. Limitation of Buyer Liability. Notwithstand-
ing anything herein to the bontrary, the representations,
warranties, undertakings and agreements herein made on the
part of the Buyer are made and intended not as personal
representations, warranties, undertakings and agreements by
The Connecticut Bank and Trust Company or for the purpose
or with the intention of binding said bank personally but
are made and intended for the purpose of binding only the
Trust "Estate (as such term is used in the Trust Agreement),
and this Agreement is executed and delivered by said bank
not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the
Trust Agreement; and except
duct or gross negligence by

in the case of wilful miscon-
said bank, no personal liabil-

ity or personal responsibility is assumed by or shall at
any time be asserted or enforceable against said bank
hereunder (except as provided in Sections 4.01 and 4.02
of the Trust Agreement) on account of this Agreement or
the Trust Agreement or on account of any representation,
warranty, undertaking or agreement of said bank hereunder,
either expressed or implied', all such personal liability,
if any, being expressly waived and released by the Seller
and Leasing and by all persons claiming by, through or
under the Seller and Leasing.

9. Governing Law. This Agreement shall be gov-
erned by and construed in accordance with the laws of the
State of Illinois.

10. Execution. This Agreement may be executed in
any number of counterparts, each of which shall be deemed
to be an original and all of which together shall consti-
tute a single instrument. It shall not be necessary that
any counterpart be signed by all the parties so long as
each party hereto shall deliver a counterpart signed by
it to Messrs. Cravath, Swaine & Moore, special counsel
for the Agent. Although for convenience this Agreement
is dated as of the date first set forth above, the actual
dates of execution hereof are the dates stated in the
acknowledgments hereto.

11. Headings. Section headings have been pro-
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vided for convenience only and do not form part of this
instrument.

IN WITNESS WHEREOF, the parties hereto have
.caused this instrument to be executed by duly authorized
officers as of the date first set forth above.

[Corporate Seal]

THE CONNECTICUT BANK AND''TRUST.
COMPANY, not in its individual
capacity but solely_...as Trustee,

..-;£•
,,-'"'•>"

Authorized Of'ticer

Authorized Officer

[Corporate Seal]

Attest:

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY, :

by

Senior Vice President

Assistant Secretary

[Corporate Seal]

Attest:

NORTH WESTERN LEASING COMPANY,

by

Assistant Secretary
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[Corporate Seal]

Attest:

Corporate Trust Officer

iMERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Assistant Vice President

HP-8



vided for convenience only and do not form part of this
instrument.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed by duly authorized
officers as of the date first set forth above.

[Corporate Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by

Authorized Officer

Authorized Officer

[Corporate Seal]

Attest:

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by . ' .

Senior Vice President

Assistant Secretary

[Corporate Seal]

Attest:

NORTH WESTERN LEASING COMPANY,

by

Assistant Secretary
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[Corporate Seal]

Attest:

ASSISTANT,Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

Assistant Vice President
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vided for convenience only and do not form part of this
instrument.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to.be executed by duly authorized
officers as of the date first set forth above.

[Corporate Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by

Authorized Officer

Authorized Officer

[Corporate Seal]

Attest:

Assistant~Secretary

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

Senior Vice President

[Corporate Seal]

Attest:

. _
Assistant Secretary

NORTH T/jffi^TERN LEASING COMPANY,

by
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[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Assistant Vice President

Corporate Trust Officer
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STATE OF CONNECTICUT,)
) ss.:

COUNTY OF HARTFORD, )

On this M I day of January 1981, before me
personally appeared DONALD E. SMITH ' to

me personally known, who, being by me duly sworn, says that
he is an Authorized Officer of THE CONNECTICUT BANK AND
TRUST COMPANY, a Connecticut banking corporation, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation, that said instrument
was signed and sealed on behalf of. said Corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

[Notarial Seal]

My Commission Expires

f[ / /
Notary Public

SHEREE M. DANIELS
N O T A R Y PU3LIC

MV COMMISSION .EXPIRES MARCH 317 198S

STATE OF ILLINOIS,)
) ss. :

COUNTY OF COOK, )

On this day of January 1981, before me
personally appeared , to me personally known,
who, being by me duly sworn, says that he is a Senior Vice
President of CHICAGO AND NORTH WESTERN TRANSPORTATION
COMPANY, a Delaware corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal
of said Corporation, that such instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said Corporation.

[Notarial Seal]

My.Commission Expires

Notary Public
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STATE OF ILLINOIS,)
) ss. :

COUNTY OF COOK, )

On this
sonally appeared

day of January 1981, before me per-
to me personally

known, who, being by me dulyj sworn, says that he is a Senior
Vice President of NORTH WESTERN LEASING COMPANY, a Delaware
corporation, that one of the seals affixed to the foregoing
instrument is the corporate
such instrument was signed and sealed on behalf of said
Corporation by authority of

seal of said Corporation, that

its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]

My Commission Expires
^

'STATE' 'OF MARYLAND , )
) ss. :

CITY OF BALTIMORE, )

On this
sonally appeared
known, who, being by me duly
Assistant Vice President of
COMPANY, a Maryland banking

Notary Public

day of January 1981, before me per-
to me personally

sworn, says that he is an
MERCANTILE-SAFE DEPOSIT AND TRUST
corporation, that one of the

seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he ac
the foregoing instrument was
Corporation.

knowledged that the execution of
the free act and deed of said

[Notarial Seal]

My Commission Expires

Notary Public
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STATE OF CONNECTICUT,)
) ss.:

COUNTY OF HARTFORD, )

On this day of January 1981, before me
personally appeared , to
me personally known, who, being by me duly sworn, says that
he is an Authorized Officer of THE CONNECTICUT BANK AND
TRUST COMPANY, a Connecticut banking corporation, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation, that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal] -.•-

My Commission Expires

STATE OF ILLINOIS,}
} ss. :

COUNTY OF COOK, )

On this / ' day of January 1981, before me
personally appeared .,,/,""/̂,- &u/̂C..... , to me personally known,
who, being by me duly sworn, says that he is a Senior Vice
President of CHICAGO AND NORTH WESTERN TRANSPORTATION
COMPANY, a Delaware corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal
of -said Corporation, that such instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said Corporation.

..'. ; •;.' Notary Public
[Notarial' .Seal]

'My Comm i a,s io-n; Expireŝ .../ty//̂
.'•~ ' / '/ '-'- >

•*' '"̂  ^
••.."" " HP-9



STATE OF ILLINOIS,)
) ss. :

COUNTY OF COOK, )

On this T̂ —̂'day of January 1981, before me per-
sonally appeared <ff./??••/&cs/'/-gg_̂  , to me personally
known, who, being by me duly sworn, says that he is a Senior
Vice President of NORTH WESTERN LEASING COMPANY, a Delaware
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
such instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]

My Commission Expires

Notary Public

STATE OF MARYLAND,)
) ss. :

CITY OF BALTIMORE,)

On this
sonally appeared
known, who, being by me duly

day of January 1981, before me per-
to me personally

sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland banking corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was
Corporation.

[Notarial Seal]

My Commission Expires

HP

the free act and deed of said

Notary P.U'b-1 i£7-V>'•
' '
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STATE OF CONNECTICUT,)
) ss. :

COUNTY OF HARTFORD, )

On this day of January 1981, before me
personally appeared , to
me personally known, who, being by me duly sworn, says that
he is an Authorized Officer of THE CONNECTICUT- BANK AND
TRUST COMPANY, a Connecticut banking corporation; that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation, that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS,)
) ss.:

COUNTY OF COOK, )

On this day of January 1981, before me
personally appeared , to me personally known,
who, being by me duly sworn, says that he is a Senior Vice
President of CHICAGO AND NORTH WESTERN TRANSPORTATION
COMPANY, a Delaware corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal
of said Corporation, that such instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said Corporation.

Notary Public "--
[Notarial Seal]

My Commission Expires

HP-9



STATE OF ILLINOIS,)

COUNTY OF COOK,

On this
sonally appeared

) ss.:
)

known, who, being by me duly

day of January 1981, before me per-
to me personally

sworn, says that he is a Senior
Vice President of NORTH WESTERN LEASING COMPANY, a Delaware
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
such instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]

My Commission Expires

STATE OF MARYLAND,)
) ss. :

CITY OF BALTIMORE,)

Notary Public

On this ""' " day of January 1981, before me per-
sonally appeared R. E. Schreiljer , to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland banking corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acl
the foregoing instrument,..was
Corporation. /"'"

[Notarial Seal]

V /-My Commission Expires /"'

:nowledged that the execution of
_the free act and deed of said

Notary Public

HP-10



Quantity Description

North Western Leasing Company

Hulk Purchase Agreement

ANNEX I*

To Be
Selected
From

Locomotives
Bearing

Road Numbers
(Inclusive)

22 GP-7
Locomotives

CNW 4431-4442
CNW 4445
CNW 4447
CNW 4453
CNW 4455

CNW 4459-4461
CNW 4463-4465

Hulk
Purchase Price

Per Unit Total

$75,000 $1,650,000

Chicago and North Western Transportation Company

GP-7
Locomotives

GP-9
Locomotives

CNW 1569
CNW 1591
CNW 1595
CNW 1597
CNW 1625
CNW 1576
CNW 1585

CNW 1733
CNW 1753
CNW 1765

75,000 375,000

75,000 225,000

$2,250,000

* It is agreed that, notwithstanding anything to the contrary contained
in this Exhibit A or in the Hulk Purchase Agreement to which this Exhibit
A is annexed ("this Agreement"), this Agreement will only cover Hulks
delivered by the Seller and Leasing and accepted by the Buyer pursuant to
Paragraph 1 of this Agreement. After delivery of all the Hulks covered by
this Agreement, this Exhibit A will be appropriately amended to describe
only those Hulks covered by this Agreement and will designate the particu-
lar road numbers thereof.
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